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DECISION 
RELATIVE  TO  THE  MERGER  OF 
NEWBURYPORT  CO-OPERATIVE  BANK,  NEWBURYPORT,  MASSACHUSETTS 

WITH  AND  INTO 
THE  GEORGE  PEABODY  CO-OPERATIVE  BANK,  PEABODY,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws,  chapter  170, 
section  25,  Newburyport  Co-operative  Bank  ("Newburyport"),  Newburyport, 
Massachusetts  and  The  George  Peabody  Co-operative  Bank  ("George  Peabody" ) , 
Peabody,  Massachusetts  seek  to  merge  under  the  terms  of  a  Consolidation 
Agreement  dated  February  11,  1992.   That  Agreement  provides  for  the  merger  of 
Newburyport  with  and  into  George  Peabody  under  the  charter,  by-laws  and  name  of 
The  George  Peabody  Co-operative  Bank.   Additionally,  under  the  Agreement, 
George  Peabody' s  main  office  will  remain  the  main  office  of  the  consolidated 
bank  while  Newburyport ' s  main  office  and  one  branch  office  will  become  branch 
offices  of  the  merged  entity. 

Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed,  and  a  review  of  the  application,  supporting  documents  and 
all  related  materials  received  has  been  completed.   The  analysis  of  this  record 
considered  the  competitive  effects  of  the  proposed  transaction,  the  financial 
and  managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other  applicable 
statutory  criteria. 
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Newburyport,  with  total  assets  of  $22,768,000.00  as  of  December  31, 
1991,  primarily  services  six  neighboring  towns  from  its  main  office  and  single 
branch  office,  both  of  which  are  located  in  Newburyport.   George  Peabody's 
service  area  consists  of  the  nine  cities  and  towns  delineated  as  its  local 
community  for  the  Community  Reinvestment  Act.   It  had  total  assets  of 
$139,274,000.00  also  at  year  end.   Its  single  branch  office  is  located  in 
Danvers.   The  market  areas  of  the  two  banks  do  not  overlap.   Analysis  of  those 
facts  and  other  materials  contained  in  the  record  of  this  application  indicate 
that  no  adverse  effect  on  bank  competition  within  affected  markets  would  result 
from  this  consolidation. 

Analysis  and  review  of  the  financial  and  managerial  considerations 
relative  to  the  proposed  transaction  would  also  support  approval  of  this 
application. 

In  consolidating  these  two  institutions,  certain  products  and  services 
now  offered  by  one  of  the  banks  will  continue  to  be  provided  to  all  customers  of 
the  continuing  bank.   The  application  cites  benefits  to  the  banking  public 
including  an  extended  branch  banking  network  for  the  customers  of  Newburyport 
and  George  Peabody.  Additionally,  the  application  indicates  that  after 
consummation  of  the  merger  George  Peabody  will  be  more  active  in  extending 
credit  than  Newburyport  had  recently  been  able  to  be  in  its  service  area. 
Public  convenience  and  advantage  considerations  also  support  approval  of  this 
transaction. 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  set  out  in  Massachusetts  General  Laws,  chapter  167, 
section  14.   Such  review  includes,  for  a  state-chartered  bank,  examination  by 
personnel  of  this  Division  as  well  as  analysis  of  concerns  received  from  the 
community  relative  to  a  bank's  record  of  performance.   Upon  review,  both 
George  Peabody  and  Newburyport  were  both  found  to  maintain  a  satisfactory  record 
of  meeting  the  credit  needs  of  their  communities. 
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On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application,  and  the  statutory  and  regulatory  requirements,  approval  is  granted 
to  merge  Newburyport  with  and  into  George  Peabody  and  for  the  continuing  bank  to 
maintain  as  branch  offices  the  two  banking  offices  of  Newburyport. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until 
a  Certificate  signed  by  the  Presidents  and  Clerks  or 
other  duly  authorized  officers  of  each  bank  indicating 
that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  170  section  25  has 
been  returned  with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until 
Articles  of  Merger  with  my  endorsement  thereon  are  filed 
with  the  Secretary  of  State;  and 

(3)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision. 


May  7.  1992 


Date  Michael  C.  Hanson 

Commissioner  of  Banks 
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DECISION 
RELATIVE  TO  THE  MERGER  OF 
MIDDLEBOROUGH  TRUST  COMPANY,  MIDDLEBORO,  MASSACHUSETTS 

WITH  AND  INTO 
ROCKLAND  TRUST  COMPANY,  ROCKLAND,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws,  chapter  172, 
section  36,  Rockland  Trust  Company  ("Rockland"),  Rockland,  Massachusetts  and 
Middleborough  Trust  Company  ("Middleborough") ,  Middleboro,  Massachusetts  seek  to 
merge  under  the  terms  of  an  Agreement  and  Plan  of  Merger.   That  Agreement 
provides  for  the  merger  of  Middleborough  with  and  into  Rockland  under  the 
charter,  by-laws  and  name  of  Rockland  Trust  Company.  Additionally,  under  the 
Agreement,  Rockland's  main  office  will  remain  the  main  office  of  the 
consolidated  bank  while  Middleborough * s  main  office  and  the  branch  offices  of 
both  banks  will  become  branch  offices  of  the  merged  entity.   Both  Rockland  and 
Middleborough  are  wholly-owned  bank  subsidiaries  of  Independent  Bank  Corp. , 
Rockland,  Massachusetts,  a  bank  holding  company. 

Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed,  and  a  review  of  the  application,  supporting  documents  and 
all  related  materials  received  has  been  completed.   The  analysis  of  this  record 
considered  the  competitive  effects  of  the  proposed  transaction,  the  financial 
and  managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other  applicable 
statutory  criteria. 
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Middleborough  is  a  state-chartered  trust  company  with  assets  of 
$110,624,000.00  as  of  December  31,  1991.   It  primarily  services  several  towns  In 
the  Middleboro  area  from  its  main  office  and  four  branch  offices.   Rockland, 
also  a  state-chartered  trust  company,  had  assets  of  $743,843,000.00  as  of  that 
same  date.   Rockland  services  numerous  communities  from  Braintree  southward  to 
the  Cape  Cod  canal  from  its  twenty-six  banking  offices.   The  service  areas  of 
the  two  banks  are  primarily  adjacent  to  each  other,  with  minimal  overlap.   The 
banks  do  not  have  any  offices  in  the  same  town.  Moreover,  since  Rockland  and 
Middleborough  are  banks  within  the  same  holding  company,  Independent  Bank  Corp. 
views  the  transaction  as  an  internal  reorganization. 

Analysis  of  this  proposed  transaction  must  give  weight  to  the  fact  that 
the  holding  company  could  negate  competition  in  any  form  between  its  bank 
subsidiaries.  The  application  materials  evidence  that  banking  offices  of 
numerous  financial  institutions  currently  conduct  business  in  the  primary 
service  areas  of  these  two  banks.  Accordingly,  competitive  considerations  do 
not  preclude  approval  of  this  application. 

The  application  cites  as  primary  objectives  of  the  merger  the 
consolidation  of  management  resources  and  increased  operating  efficiencies 
within  the  holding  company.  Therefore,  as  a  result  of  this  transaction, 
Independent  Bank  Corp.  might  better  serve  as  a  source  of  financial  and 
managerial  strength  to  the  combined  institution  should  it  need  to  meet  those 
responsibilities  as  a  holding  company.   Factors  relative  to  the  financial  and 
managerial  resources  of  the  parties  to  this  transaction  support  approval  of  this 
application. 

In  consolidating  these  two  affiliate  institutions,  certain  products  and 
services  now  offered  by  one  of  the  banks  will  continue  to  be  provided  to  all 
customers  of  the  continuing  bank.  The  application  cites  benefits  to  the  banking 
public  including  an  extended  branch  banking  network  for  the  customers  of 
Rockland  and  Middleborough.  Public  convenience  and  advantage  considerations 
also  support  approval  of  this  transaction. 


-3- 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  ("CRA")  set  out  in  Massachusetts  General  Laws, 
chapter  167,  section  14.   Such  review  includes,  for  a  state-chartered  bank, 
examination  by  personnel  of  this  Division  as  well  as  analysis  of  concerns 
received  from  the  community  relative  to  a  bank's  record  of  performance.   Under 
said  section  14,  a  holding  company  is  responsible  for  the  actions  of  its  bank 
subsidiaries.   Upon  review,  both  Rockland  and  Middleborough  were  both  found  to 
maintain  a  satisfactory  record  of  meeting  the  credit  needs  of  their  communities. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application,  and  the  statutory  and  regulatory  requirements,  approval  is  granted 
to  merge  Middleborough  with  and  into  Rockland  and  for  the  continuing  bank  to 
maintain  as  branch  offices  the  banking  offices  of  Middleborough. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until 
Articles  of  Merger  with  my  endorsement  thereon  are  filed 
with  the  Secretary  of  State; 

(2)  that  for  as  long  as  the  consolidated  bank  shall  be  the 
subsidiary  of  a  company  as  defined  in  Massachusetts 
General  Laws  chapter  16 7A,  section  1,  such  company  may 
engage  directly  or  indirectly  in  only  such  activities  as 
are  now  or  may  hereafter  be  proper  activities  for  bank 
holding  companies  registered  under  the  Federal  Bank 
Holding  Company  Act  of  1956,  as  amended;  and 

(3)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision. 


May  7,  1992 


t  /  r  a/^- 


Date  Michael  C.  Hanson 

Commissioner  of  Banks 
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DECISION 

RELATIVE  TO  THE  APPLICATION  OF 

EASTERN  BANK,  LYNN 

TO  CLOSE  A  BRANCH  OFFICE  LOCATED  AT 

ONE  SALISBURY  SQUARE,  SALISBURY,  MASSACHUSETTS 


In  May  of  1991  Eastern  Savings  Bank  (the  "Petitioner")  petitioned  the 
Division  of  Banks  to  close  a  branch  office  located  at  One  Salisbury  Square  (the 
"Salisbury  branch"),  Salisbury,  Massachusetts.   The  public  comment  period  on 
that  application  ended  on  June  18,  1991.   During  the  open  comment  period  the 
Division  received  comments  opposed  to  the  proposed  closing  from  individual 
citizens,  local  elected  officials,  the  local  council  on  aging  and  petitions 
signed  by  numerous  people.   As  a  result  of  the  issues  raised  and  the  significant 
opposition  to  the  proposed  branch  closing,  the  Division  requested  and  received 
additional  comments  and  analysis  from  the  Petitioner.   After  a  review  of  those 
timely  responses,  I  personally  visited  the  site  of  the  Salisbury  branch.   I  also 
informally  spoke  with  representatives  of  some  of  the  groups  which  had  filed 
letters  in  opposition  to  the  application. 

According  to  the  application,  the  Salisbury  branch  was  considered  for 
closing  because  the  Petitioner  has  not  been  able  to  grow  its  deposit  base  in  the 
community.  At  the  time  the  application  was  filed,  the  branch  office  had 
deposits  of  slightly  over  $9,000,000.00.   Among  other  information,  the 
Petitioner  points  to  deposit  growth  of  less  than  $800,000.00  for  the  three  years 
ending  in  March  of  1991  and  losses  during  each  of  those  years  for  operation  of 
the  branch  office.   The  Petitioner  also  cited  the  low  number  of  accounts  and 
transactions  at  this  branch  office,  with  no  positive  changes  foreseen,  as 
additional  factors  affecting  profitability  of  this  site. 
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The  nearest  banking  office  of  the  Petitioner  to  the  Salisbury  branch  is 
located  just  over  four  miles  away  in  Newburyport.   The  application  details 
renovations  to  that  office  in  1990  which  included  a  two-lane  drive-up  window, 
increased  parking  and  safe  deposit  boxes.   The  Petitioner  states  that  the 
facilities  of  the  Newburyport  branch  office  will  allow  it  to  conveniently 
service  all  its  customers  in  the  general  area.  Moreover,  the  Petitioner 
believes  the  distance  will  not  severely  impact  its  Salisbury  branch  customers 
and  notes  that  those  customers  would  have  to  travel  to  the  three  other  banking 
offices  of  financial  institutions  in  Salisbury. 

Upon  review  of  the  record,  it  is  clear  that  this  specific  location  of 
the  Salisbury  branch  is  the  critical  issue  to  the  analysis  of  this  application. 
It  is  the  only  banking  office  located  in  the  downtown  area  which  consists  of  a 
small  group  of  stores  and  is  the  geographic  center  of  Salisbury.   Commenters 
opposed  to  this  proposed  closing  repeatedly  cited  the  distances  to  the  banking 
offices  of  other  financial  institutions  and  the  nearest  office  of  the 
Petitioner.  According  to  the  documents  filed,  those  distances  are  over  two 
miles  and  four  miles,  respectively.  Moreover,  a  number  of  comments  were  based 
on  the  convenience  of  the  Salisbury  branch  to  an  elderly  housing  complex  which 
is  located  just  three-tenths  of  a  mile  away.  Additionally,  it  was  noted  that 
the  Salisbury  branch  is  the  closest  banking  office  to  merchants  whose  stores  are 
located  on  Salisbury  beach. 

As  previously  noted,  included  in  my  review  of  this  application  was  a 
visitation  to  the  Salisbury  branch  and  discussions  with  some  of  the  individuals 
who  commented  on  the  petition.   I  used  that  information  to  better  familiarize 
myself  with  the  area  and  the  availability  of  banking  services  in  Salisbury. 
Consideration  was  also  given  the  market  analysis,  demographic  information  and 
comments  on  the  impact  of  a  closing  on  the  community  filed  by  the  Petitioner. 
All  of  this  information  was  vital  to  my  understanding  of  the  community  served  by 
the  Salisbury  branch  office. 
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The  primary  service  area  of  a  bank  or  a  branch  office  is  not  defined  in 
statute  or  by  regulation  or  in  the  application  materials  of  this  Division. 
Initially,  the  boundaries  of  the  service  area  are  detailed  by  the  bank  in  its 
application.   The  reasonableness  of  any  such  delineation,  however,  is  reviewed 
by  the  Division  in  its  analysis  of  any  transaction.   The  Petitioner  has 
identified  the  town  of  Salisbury  as  the  primary  service  area  of  this  banking 
office.  As  detailed  in  the  application,  over  sixty-two  percent  of  the  account 
holders  are  located  in  the  town.   That  fact  and  other  information  in  the 
application  clearly  show  that  the  service  area  to  be  focused  on  in  the  review  of 
this  application  is  Salisbury. 

The  decision  to  close  a  branch  office  is  made  initially  by  a  bank.   If 
the  bank  is  chartered  by  the  Commonwealth,  as  is  the  Petitioner,  it  must  seek 
the  approval  of  this  Division  under  the  procedure  detailed  herein  and  consistent 
with  applicable  statute.   In  deciding  upon  an  application  to  close  a  branch 
office,  the  Commissioner,  pursuant  to  Massachusetts  General  Laws  chapter  167C, 
section  3,  must  determine  that  the  area  served  by  the  branch  office  will  not  be 
adversely  affected  by  the  transaction.   The  statute  further  states  that  in 
addition  to  other  factors,  the  availability  of  credit  as  well  as  the  convenience 
and  necessity  of  deposit  services  must  be  considered.   In  rendering  a  decision, 
the  Division  attempts  to  balance  the  needs  of  the  petitioning  financial 
institution  and  the  community  being  served  by  the  branch  office.   As 
Commissioner,  I  look  to  see  not  only  that  all  financial  and  statutory 
requirements  are  met,  but  also  that  adequate  banking  facilities  and  services 
remain  available  to  the  public. 

The  task  before  this  Division  thus  becomes  to  analyze  this  branch  office 
closing  in  light  of  the  statutory  test  that  the  area  served  will  not  be 
adversely  affected  by  the  transaction.   Such  analysis  must  be  based  upon  a  case 
by  case  review  of  any  unique  factors  and  circumstances  affecting  the  customers 
and  area  serviced  by  the  branch  office.   The  statute  directs  the  Division  to 
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consider,  among  other  factors,  the  availability  of  credit  as  well  as  the 
convenience  and  necessity  of  deposit  services.   The  Division  has  reviewed  each 
such  statutory  requirement  in  turn. 

On  the  issue  of  the  availability  of  credit,  the  Division  has  found  the 
Petitioner's  record  of  performance  under  the  Community  Reinvestment  Act  ("CRA") 
to  be  acceptable.   The  documents  filed  contain  further  information  on  the 
Petitioner's  intent  to  maintain  that  level  of  performance  in  the  Salisbury  area. 
The  Division  has  previously  reviewed  the  actions  of  the  Petitioner  to  meet  the 
credit  needs  of  the  community  it  services  and  based  upon  those  reviews,  it  has 
concluded  that  the  availability  of  credit  is  not  an  issue  in  this  matter. 

Factors  related  to  convenience  and  necessity  for  deposit  and  other 
banking  services,  however,  present  a  much  different  analysis  particularly  when 
considered  in  the  light  of  the  specific  circumstances  involved  with  the  location 
of  the  branch  office  in  Salisbury.  As  stressed  by  various  commenters,  the  site 
is  centrally  located  in  the  town  and  within  the  central  business  district  area. 
It  is  the  closest  banking  office  to  Salisbury's  elderly  housing  complex  and  is 
situated  at  the  intersection  of  two  state  highways  that  help  create  this 
business  area.   As  previously  noted  it  is  also  the  closest  banking  office  to 
Salisbury's  beachfront  business. 

Since  Salisbury  is  bordered  on  the  north  by  New  Hampshire  and  the  ocean 
on  its  east,  accessibility  to  banking  services  becomes  an  issue.   The  Petitioner 
correctly  emphasizes  the  capabilities  of  its  Newburyport  branch  office  and  the 
fact  that  it  is  under  five  miles  away.   However,  Salisbury  is  bordered  on  the 
south  side,  not  by  Newburyport  directly,  but  by  the  Merrimack  River. 

As  observed  during  my  visitation,  the  location  of  other  financial 
institutions  on  the  other  end  of  Salisbury  clearly  evidence  that  a  gap  in 
banking  services  would  exist.   Both  the  convenience  and  the  consumer  and 
commercial  banking  needs  would  be  impacted  were  the  Petitioner's  Salisbury 
branch  office  to  close. 
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Based  upon  the  record,  I  cannot  make  a  determination  that  the  area 
served  by  this  branch  office  will  not  be  adversely  affected  if  the  Salisbury 
branch  office  were  to  close.   There  are  no  countervailing  financial  or 
regulatory  considerations  concerning  the  operation  of  the  Petitioner  which  would 
offset  that  determination.   Accordingly,  the  application  is  denied. 

Those  opposed  to  this  application,  if  asked,  would  acknowledge  the  need 
for  this  or  any  other  branch  office  to  be  operated  on  a  financially  sound  basis. 
The  Petitioner  has  that  same  interest.   Having  come  forward  and  taken  action  to 
retain  this  office,  those  groups  and  individuals  should  now  act  to  further 
support  its  operation.   The  community,  in  general,  in  conjunction  with  the 
Petitioner  should  work  together  to  see  if  the  interest  expressed  in 
retaining  this  site  can  be  converted  to  generate  additional  interest  in  doing 
business  at  this  banking  office.   Should  an  application  be  filed  at  some  point 
in  the  future  to  close  this  branch  office,  the  Division  will  look  closely  to  the 
level  of  business  conducted  at  this  location  from  the  date  of  this  decision. 
The  Division  would  also  measure  the  hours  of  operation,  staffing  levels  and 
services  offered  at  that  time  with  those  detailed  in  this  record.   Hopefully, 
the  community  and  petitioner  will  work  cooperatively  to  improve  the  condition  of 
this  branch  office  and  thereby  avoid  the  need  to  file  such  an  application. 


May  29,  1992 


Date  Commissioner  of  Banks 
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WILLIAM  F.  WELD 

GOVERNOR 

MICHAEL  C.  HANSON 

COMMISSIONER 
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1992 


DECISION 
RELATIVE  TO  THE  APPLICATION  OF 
BAYBANK,  BURLINGTON 


acat 

TO  CLOSE  A  BRANCH  OFFICE  LOCATED  AT 


1499  ACUSHNET  AVENUE,  NEW  BEDFORD,  MASSACHUSETTS 


In  February  of  1991  BayBank  South  (the  "Petitioner")  petitioned  the 
Division  of  Banks  ("Division")  to  close  five  branch  offices  including  one 
located  at  1499  Acushnet  Avenue  ("Acushnet  Avenue"),  New  Bedford,  Massachusetts. 
The  Petitioner  was  merged  with  and  into  BayBank  Middlesex  under  the  name  of 
BayBank  on  October  24,  1991.   Therefore,  Acushnet  Avenue  is  now  a  branch  office 
of  BayBank  in  whose  name  this  decision  is  rendered.   However,  since  the  record 
was  established  by  the  Petitioner,  all  references  in  this  application  process 
will  be  to  the  Petitioner. 

The  merger  in  October  was  another  step  in  an  ongoing  consolidation  of 
the  banking  subsidiaries  of  BayBanks,  Inc.,  a  bank  holding  company.   In  addition 
to  the  Petitioner,  three  other  bank  subsidiaries  were  also  included  in  that 
merger.  Moreover,  in  1990,  BayBanks,  Inc.  consolidated  two  other  banks  into  then 
existing  subsidiaries.   In  one  of  those  transactions,  BayBank  Southeast, 
National  Association  ("BayBank  Southeast"),  Taunton,  Massachusetts  was  merged 
into  the  Petitioner  on  November  23,  1990.   The  Acushnet  Avenue  branch  office  as 
well  as  the  three  other  New  Bedford  branch  offices  of  the  Petitioner  had  been 
banking  offices  of  BayBank  Southeast.   The  record  further  indicates  that  between 
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1986  and  1989,  BayBank  Southeast  had  closed  three  additional  branch  offices  in 
New  Bedford. 

The  initial  public  comment  period  on  the  application  to  close  Acushnet 
Avenue  ended  on  March  20,  1991.   During  the  open  comment  period  the  Division 
received  comments  opposed  to  the  proposed  closing  from  individual  citizens  as 
well  as  state  and  municipal  officials.   Several  petitions  in  opposition  to  the 
closing  were  submitted  by  a  local  business  group.   As  a  result  of  the  issues 
raised  and  the  significant  opposition  to  the  proposed  Acushnet  Avenue  branch 
office  closing,  the  Division  requested  and  received  additional  analysis  from  the 
Petitioner.   After  a  review  of  that  response,  the  Division  scheduled  a  public 
hearing  to  be  held  in  New  Bedford.   The  Division  received  oral  comments  from 
interested  parties  at  the  hearing  which  was  held  in  the  City  Council  chambers  on 
August  22,  1991.   The  comment  period  after  the  hearing  ended  on  September  5, 
1991.   During  that  period  the  Petitioner  filed  supplementary  information  in 
response  to  issues  raised  at  the  public  hearing. 

At  the  time  this  application  was  filed,  BayBank  South  had  also  submitted 
several  other  branch  office  closing  applications.   In  the  narrative  portion  of 
those  applications,  BayBank  indicated  the  applications  were  filed  based  upon  a 
review  of  its  distribution  network  to  identify  locations  which  could  be  closed 
due  to  performance  measurements  and/or  overlapping  market  coverage.   The  review 
was  conducted  consistent  with  BayBank  South' s  strategy  to  improve  efficiency  and 
profitability. 

According  to  the  application,  the  Acushnet  Avenue  branch  office  was 
considered  for  closing  due  to  its  "substandard  profitability".   Among  other 
information,  the  Petitioner  points  to  losses  at  that  office  in  1988  and  through 
the  first  three  quarters  of  1990.  Moreover,  compared  to  BayBank1 s  system-wide 
average,  the  branch  office  had  an  unacceptable  level  for  opening  checking  and 
certain  savings  accounts.   The  latter  point  was  noted  as  a  major  factor  in  this 
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branch  office's  poor  profitability  performance. 

Although  seeking  to  close  the  branch  office,  the  Petitioner  states  its 
intent  to  retain  an  Automated  Teller  Machine  ("ATM")  at  which  basic  banking 
transactions  including  deposits  and  withdrawals  could  be  made  at  that  site.   It 
further  notes  that  service  personnel  would  be  available  at  three  other  branch 
offices  in  New  Bedford,  the  nearest  of  which  is  within  2.1  miles  of  the  Acushnet 
Avenue  branch  office.  Moreover,  the  Petitioner  commits  to  maintaining  certain 
services  such  as  Business  Development  Offices  and  Corporate  Loan  Offices  in  the 
New  Bedford  area.  With  three  other  branch  offices  in  New  Bedford,  the 
Petitioner  also  states  its  commitment  to  meeting  its  obligations  under  the 
Community  Reinvestment  Act  ("CRA").   Additionally,  the  Petitioner  offers  that 
there  are  eight  banking  offices  of  seven  other  financial  institutions  which 
would  remain  within  the  primary  service  area  of  the  Acushnet  Avenue  branch 
office. 

Upon  review  of  the  full  record,  it  appears  that  the  specific  service 
area  of  the  Acushnet  Avenue  branch  office  has  become  a  critical  issue  to  the 
analysis  of  this  application.   Commenters  opposed  to  the  proposed  closing 
repeatedly  cited  the  density  of  commercial  offices  and  residential  homes  in  the 
immediate  vicinity  of  this  branch  office.   The  importance  of  that  fact  was 
underscored  by  testimony  on  the  geographic  layout  of  New  Bedford.   As  presented, 
the  city  is  so  long  and  narrow  that  it  has  resulted  in  three  separate  and 
distinct  business  and  industrial  districts  in  the  north  end,  downtown  and  the 
south  end.   The  Acushnet  Avenue  branch  office  is  within  the  north  end  district. 

As  presented  to  the  Division,  the  north  end  is  a  cohesive  area  which 
encompasses  one  of  New  Bedford's  six  wards.  It  consists  of  parts  of  several 
low-to-moderate  income  census  tracts.   As  with  New  Bedford  itself,  the  district 
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has  a  large  population  of  people  of  Portuguese  origin.   Acushnet  Avenue  is  a 
main  street  cutting  vertically  through  the  area  on  which  numerous  storefront 
businesses  are  located.   The  beginning  of  the  district  is  set  off  by  major 
roadways  which  serve  as  a  boundary  line  between  the  north  end  and  the  downtown 
area. 

Interest  on  banking  activity  in  the  north  end  focused  on  this 
application,  in  part,  because  Shawmut  Bank,  N.A.  closed  its  branch  office  in  the 
area  shortly  after  this  application  was  filed.   The  Shawmut  Bank,  N.A.  branch 
office  was  located  between  the  Petitioner's  branch  office  and  the  beginning  of 
the  district.  As  evidenced  by  the  record  of  this  application,  concern  was 
expressed  that  without  the  Petitioner's  branch  office,  that  end  of  the  district 
would  have  only  the  banking  office  of  a  small  credit  union.   The  loss  of  another 
branch  office  of  a  commercial  bank  was  also  a  particular  concern. 

The  decision  to  close  a  branch  office  is  made  initially  by  a  bank.   If 
the  bank  is  chartered  by  the  Commonwealth,  as  is  the  Petitioner,  it  must  seek 
the  approval  of  this  Division  under  a  procedure  detailed  herein  and  consistent 
with  applicable  statute.   If,  however,  the  bank  is  federally-chartered,  as  is 
Shawmut  Bank,  N.A.,  it  may  close  a  branch  office  without  any  regulatory  process. 

In  deciding  upon  an  application  to  close  a  branch  office,  the 
Commissioner,  pursuant  to  Massachusetts  General  Laws  chapter  16 7C,  section  3, 
must  determine  that  the  area  served  by  the  branch  office  will  not  be  adversely 
affected  by  the  transaction.   The  statute  further  states  that  in  addition  to 
other  factors,  the  availability  of  credit  as  well  as  the  convenience  and 
necessity  of  deposit  services  must  be  considered.   In  rendering  a  decision  the 
Division  attempts  to  balance  the  needs  of  the  petitioning  financial  institution 
and  the  community  being  served  by  the  branch  office.   As  Commissioner,  I  look  to 
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see  not  only  that  all  financial  and  statutory  requirements  are  met,  but  also 
that  adequate  banking  facilities  and  services  remain  available  to  the  public. 

Included  in  my  review  of  this  application  was  a  visitation  of  the  north 
end  area  of  New  Bedford  both  before  and  after  the  public  hearing.   During  the 
hearing,  I  had  called  the  interested  parties  before  me  so  that,  for  my  benefit, 
they  could  detail  on  a  map  the  specific  area  at  issue  and  other  related  factors 
of  local  importance.   I  used  that  information  to  better  familiarize  myself  with 
the  north  end  and  the  availability  of  banking  services  in  that  area  on  my 
extended  visitation  to  the  site  of  the  branch  office  after  the  hearing. 
Consideration  was  also  given  the  market  analysis,  demographic  information  and 
comments  on  the  impact  of  a  closing  on  the  community  filed  by  the  Petitioner  in 
response  to  my  questions  during  the  hearing.  All  of  the  information  on  the 
north  end  district  was  vital  to  my  understanding  of  the  community  served  by  the 
Acushnet  Avenue  branch  office. 

The  primary  service  area  of  a  bank  or  a  branch  office  is  not  defined  in 
statute  or  by  regulation  or  in  the  application  materials  of  this  Division. 
Initially,  the  boundaries  of  the  service  area  are  detailed  by  the  bank  in  its 
application.   The  reasonableness  of  any  such  delineation,  however,  is  reviewed 
by  the  Division  in  its  analysis  of  any  transaction.   Based  upon  the  full  record 
of  this  application  which  includes  the  several  and  timely  submissions  of  the 
Petitioner;  the  comments  of  elected  state  and  municipal  officials,  individual 
bank  customers,  and  a  local  business  group;  as  well  as  my  personal  observation, 
I  have  concluded  that  the  primary  service  area  of  the  Acushnet  Avenue  branch 
office  is  smaller  geographically  than  that  set  out  by  the  Petitioner. 

The  task  before  this  Division  thus  becomes  to  analyze  this  branch  office 
closing  in  light  of  the  statutory  test  that  the  area  served,  as  viewed,  will  not 
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be  adversely  affected  by  the  transaction.   Such  analysis  must  be  based  upon  a 
case  by  case  review  of  any  unique  factors  and  circumstances  affecting  the 
customers  and  area  serviced  by  the  branch  office.   The  statute  directs  the 
Division  to  consider,  among  other  factors,  the  availability  of  credit  as  well  as 
the  convenience  and  necessity  of  deposit  services.   The  Divison  has  reviewed 
each  such  statutory  requirement  in  turn. 

On  the  issue  of  the  availability  of  credit,  the  Division  has  found  the 
Petitioner's  record  of  performance  under  the  Community  Reinvestment  Act  ("CRA") 
to  be  acceptable.   The  documents  filed  contain  further  information  on  the 
Petitioner's  intent  to  maintain  that  level  of  performance  in  the  Greater  New 
Bedford  area.   The  Division  has  previously  recognized  the  actions  of  BayBanks, 
Inc.  to  address  compliance  with  CRA  by  its  bank  subsidiaries  and  certain 
centralized  credit  policies  and  review  procedures  within  the  holding  company. 
Moreover,  in  approving  the  recent  merger,  the  Division  determined  that  the 
consolidation  would  not  adversely  affect  the  continuing  bank's  ability  to 
ascertain  and  meet  the  credit  needs  of  its  community. 

Factors  related  to  convenience  and  necessity  for  deposit  services, 
however,  present  a  much  different  analysis  particularly  when  confined  to  the 
smaller  service  area  considered  by  the  Division.   In  such  an  analysis,  the  fact 
that  the  north  end  is  densely  populated  and  that  those  people  through  age  or 
income  are  less  mobile  than  others  becomes  important.   That  issue  becomes 
compounded  by  the  geographical  layout  of  New  Bedford  and  the  roadways  that  set 
off  the  north  end  from  the  downtown  area.   The  location  of  all  other  financial 
institutions  to  the  north  of  the  Petitioner's  Acushnet  Avenue  branch  office 
clearly  evidences  the  gap  in  banking  offices  that  would  exist  between  downtown 
and  the  beginning  section  of  the  north  end.   Both  the  convenience  and  the 
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consumer  and  commercial  banking  needs  would  be  impacted  were  the  branch  office 
at  Acushnet  Avenue  to  close. 

Based  upon  the  record,  I  cannot  make  a  determination  that  the  area 
served  by  this  branch  office  will  not  be  adversely  affected  if  the  Acushnet 
Avenue  branch  office  were  to  close.   There  are  no  countervailing  financial  or 
regulatory  considerations  concerning  the  operation  of  BayBank  which  would  offset 
that  determination.   Accordingly,  the  application  is  denied. 

Commenters  in  opposition  to  this  application  have  acknowledged  the  need 
for  this  branch  office  to  be  operated  on  a  financially  sound  basis.   The 
Petitioner  has  that  same  interest.   Having  come  forward  and  taken  action  to 
retain  this  office,  those  groups  and  individuals  should  now  act  to  further 
support  its  operation.   The  community,  in  general,  in  conjunction  with  the 
Petitioner  should  work  together  to  see  if  the  interest  expressed  in  retaining 
this  site  can  be  converted  to  generate  additional  interest  in  doing  business  at 
this  banking  office.   Should  an  application  be  filed  at  some  point  in  the 
future  to  close  this  branch  office,  the  Division  will  look  closely  to  the  level 
of  business  conducted  at  this  location  from  the  date  of  this  decision.   The 
Division  would  also  measure  the  hours  of  operation,  staffing  levels  and  services 
offered  at  that  time  with  those  detailed  in  this  record.   Hopefully,  the 
community  and  petitioner  will  work  cooperatively  to  improve  the  condition  of 
this  branch  office  and  thereby  avoid  the  need  to  file  such  an  application. 


May  29,  1992 
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Lee  Bank  ("Petitioner"),  Lee,  Massachusetts,  a  state-chartered  savings 


bank  in  mutual  form,  has  filed  with  the  Division  of  Banks  for  approval  to 
reorganize  so  as  to  become  a  mutual  holding  company.   The  reorganization  is  to 
be  accomplished  pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter 
167H,  section  3  and  effective  in  accordance  with  a  Plan  of  Reorganization 
approved  and  adopted  by  both  the  Petitioner's  Board  of  Trustees  and  its 
Corporators  on  April  25,  1991  and  May  9,  1991,  respectively.   The  mutual  holding 
company  will  be  known  as  Berkshire  Financial  Services  Inc.  ("Berkshire 
Financial")  and  headquartered  at  75  Park  Street,  Lee,  Massachusetts.  As  part  of 
the  reorganization,  the  Petitioner  will  establish  a  subsidiary  savings  bank,  in 
stock  form,  which  will  use  the  name  Lee  Bank  ("Subsidiary  Bank").  Accordingly, 
the  Petitioner  filed  an  application  with  the  Board  of  Bank  Incorporation 
("Board")  relative  to  the  formation  of  the  Subsidiary  Bank.   The  merits  of  that 
application  were,  by  statute,  considered  by  the  Board,  which  issued,  as  of  this 
same  date,  a  certificate  to  commence  business  for  the  Subsidiary  Bank. 

In  accordance  with  the  provisions  of  said  chapter  16 7H,  the  Petitioner 
has  submitted  the  requisite  documents  and  information  relative  to  this 
transaction.   Notice  has  been  given  to  its  depositors  and  to  the  public.   The 
deadline  for  filing  comments  has  passed.   Consequently,  the  reorganization  has 
been  considered  in  conformity  with  relevant  statutory  and  regulatory  provisions. 
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The  application  and  supporting  documents,  as  amended,  have  established 
an  extensive  record  on  this  petition  which  has  been  reviewed  in  light  of  the 
statutory  provisions  and  policies  of  the  Division.   Those  statutory  requirements 
necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether 
the  public  will  be  served  by  this  transaction.   Having  considered  the  record 
established  in  this  application,  the  Division  has  determined  that  statutory  and 
administrative  considerations  support  approval  of  the  reorganization. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby 
approve  the  reorganization  subject  to  the  following  considerations: 

1.  The  reorganization  shall  not  be  consummated  until 

a.  all  additional  regulatory  approvals  have  been  obtained; 
and 

b.  either  all  of  the  assets  of  the  Petitioner  are 
transferred  to  the  Subsidiary  Bank  or  any  amount  to  be 
retained  by  Berkshire  Financial  is  approved  by  this 
Division. 

2.  Commencing  with  the  acquisition's  effective  date,  the 
Division's  minimum  capital  requirements  for  the  Subsidiary 
Bank  and  Berkshire  Financial  are  as  follows: 

a.  The  Subsidiary  Bank's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  assets  based  upon  its  most  recent 
Federal  Deposit  Insurance  Report  of  Condition  and 
Income  and  any  amendments  thereto.   The  amounts  of 
capital  and  assets  shall  be  calculated  in  accordance 
with  12  CFR  Part  325. 

b.  Berkshire  Financial's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  consolidated  assets  based  upon  its 
most  recent  call  report  or  any  amendment  thereto  as 
reported  to  the  proper  federal  or  state  authority. 
The  amounts  of  capital  and  assets  shall  be  calculated 
in  accordance  with  12  CFR  Part  325. 

c.  Subsequent  to  the  reorganization,  the  Subsidiary  Bank 
and  Berkshire  Financial  may  request,  for  cause  shown, 
that  the  capital  requirements  set  out  in  clauses  a 
and  b  above,  be  reduced  by  the  Commissioner. 
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(d)   If  the  minimum  capital  to  assets  ratios  fall  or  would 
fall  below  those  stated  in  clauses  a  and  b  unless 
otherwise  reduced  as  provided  for  in  clause  c,  the 
Commissioner  may  impose  further  conditions  or 
restrictions  on  the  payment  of  dividends.   There  will 
be  no  dividend  restrictions  other  than  those  found  in 
Massachusetts  General  Laws  chapter  172,  section  28 , 
so  long  as  the  Subsidiary  Bank  maintains  said  minimum 
capital  to  assets  ratio. 

3.  After  the  completion  of  the  reorganization 

a.  Berkshire  Financial  may  engage  in  only  such  activities 
as  are  now  or  may  hereinafter  be  activities  authorized 
for  a  mutual  holding  company  under  section  7  and  other 
applicable  provisions  of  chapter  16 7H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or 
activity  which  it  may  from  time  to  time  engage  in  as 
a  state-chartered  savings  bank  in  stock  form. 
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DECISION 
The  Bank  of  Western  Massachusetts,  Springfield,  Massachusetts  (the 
"Bank"),  a  Massachusetts  trust  company  and  Mass  Banc  Corp.  (the  "Petitioner"),  a 
newly  organized  Massachusetts  corporation  with  its  main  office  at  29  State 
Street,  Springfield,  Massachusetts,  have  filed  with  the  Commissioner  of  Banks 
for  approval  of  a  Plan  of  Reorganization  and  Acquisition  (the  "Plan")  dated  as 
of  February  11,  1992.   Under  the  terms  of  said  Plan,  the  Petitioner  will  acquire 
all  of  the  issued  and  outstanding  shares  of  the  Bank's  Common  Stock  in  exchange 
for  shares  of  the  Petitioner's  Common  Stock  pursuant  to  the  provisions  of 
Massachusetts  General  Laws  chapter  16 7A,  section  4A. 

In  accordance  with  the  provisions  of  said  section  4A,  the  Petitioner  and 
the  Bank  have  submitted  the  requisite  certificates  of  approval  by  their 
respective  authorized  officers.   Notices  have  been  given  to  the  stockholders  of 
the  Bank  and  to  the  public.   The  deadline  for  filing  comments  has  passed. 
Consequently,  the  Plan  has  been  considered  in  conformity  with  the  cited 
statutory  provisions. 

With  reference  to  this  petition,  no  bank  expansion  in  the  form  of  either 
a  merger  or  multibank  holding  company  acquisition  is  involved,  thus  bank 
competition  will  not  be  adversely  affected  by  approval  of  the  proposed 
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(b)  Mass  Banc  Corp.'s  Tier  1  capital  must  equal  or 
exceed  6%  of  total  consolidated  assets  based  upon 
its  most  recent  call  report  or  any  amendment 
thereto  as  reported  to  the  federal  or  state 
authority.   The  amounts  of  capital  and  assets 
shall  be  calculated  in  accordance  with 

12  CFR  Part  325;  and 

(c)  subsequent  to  the  reorganization,  the  Bank  and  Mass 
Banc  Corp.  may  request,  for  cause  shown,  that  the 
capital  requirements  set  out  in  clauses  (a)  and  (b) 
above  be  reduced  by  the  Commissioner. 

The  Bank  shall  not  pay  any  cash  dividend  without  first 
giving  prior  written  notification  to  the  Commissioner. 
Such  written  notification  shall  be  submitted  no  less 
than  thirty  (30)  days  prior  to  declaring  any  dividend  on 
the  capital  stock  of  the  Bank. 

3.   This  acquisition  shall  conform  with  and  become  effective 
in  accordance  with  the  provisions  of  Section  II  of  the 
Plan  of  Reorganization  and  Acquisition. 


July  11,  1992 
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(b)  Mass  Banc  Corp.'s  Tier  1  capital  must  equal  or 
exceed  6%  of  total  consolidated  assets  based  upon 
its  most  recent  call  report  or  any  amendment 
thereto  as  reported  to  the  federal  or  state 
authority.   The  amounts  of  capital  and  assets 
shall  be  calculated  in  accordance  with 

12  CFR  Part  325;  and 

(c)  subsequent  to  the  reorganization,  the  Bank  and  Mass 
Banc  Corp.  may  request,  for  cause  shown,  that  the 
capital  requirements  set  out  in  clauses  (a)  and  (b) 
above  be  reduced  by  the  Commissioner. 

The  Bank  shall  not  pay  any  cash  dividend  without  first 
giving  prior  written  notification  to  the  Commissioner. 
Such  written  notification  shall  be  submitted  no  less 
than  thirty  (30)  days  prior  to  declaring  any  dividend  on 
the  capital  stock  of  the  Bank. 

This  acquisition  shall  conform  with  and  become  effective 
in  accordance  with  the  provisions  of  Section  II  of  the 
Plan  of  Reorganization  and  Acquisition. 


July  11,  1992 
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DECISION 

RELATIVE  TO  THE  APPLICATION  OF 

PITTSFIELD  G.E.  EMPLOYEES'  CREDIT  UNION,  PITTSFIELD,  MASSACHUSETTS 

TO  AMEND  ITS  BY-LAWS  GOVERNING  THE  ASSOCIATIONS  WHICH 

QUALIFY  PERSONS  FOR  MEMBERSHIP 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws   chapter  171 , 
section  10,  Pittsfield  G.E.  Employees'  Credit  Union  ("Pittsfield"  or  the  "Credit 
Union"),  Pittsfield,  Massachusetts  has  petitioned  the  Division  of  Banks  (the 
"Division")  for  permission  to  amend  its  by-laws  which  qualify  persons  for 
membership  in  the  Credit  Union.   The  amendment  would  expand  membership 
eligibility  to  now  include  employees,  former  employees  and  any  members  of  their 
families  of  The  Berkshire  Gas  Company  ("Berkshire  Gas"),  Pittsfield, 
Massachusetts.   All  other  provisions  on  membership  would  be  retained. 

As  required  by  the  procedures  of  the  Division,  notice  of  this 
application  was  posted  and  published.   The  initial  time  period  for  interested 
persons  to  submit  comments  passed  on  April  23,  1991.   Based  on  the  issues  raised 
by  the  public  comments  received,  a  public  hearing  on  the  application  was  ordered 
by  the  Commissioner  of  Banks.   That  hearing  was  held  at  4:00  P.M.  in  the 
Pittsfield  City  Council  Chambers  on  May  21,  1991.   Extensive  written  and  oral 
testimony  was  presented  to  the  Division  at  that  one  and  one-half  hour  hearing 
and  during  the  following  two-week  comment  period  which  ended  on  June  4,  1991. 
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Accordingly f  all  testimony,  documents  and  materials  relative  to  this 
application  have  been  reviewed.   That  record  has  been  considered  with  regard  to 
the  provisions  of  said  section  10  of  chapter  171,  the  procedures  of  the 
Division,  the  financial  and  managerial  resources  of  the  Credit  Union,  the 
competitive  effects  of  the  proposed  transaction,  the  record  of  performance  of 
the  Credit  Union  under  the  Community  Reinvestment  Act  ("CRA")  and  other 
statutory  requirements. 

During  the  initial  public  comment  period  the  Division  received  letters 
raising  the  applicability  of  this  proposed  amendment  to  the  Credit  Union's 
existing  by-laws  relative  to  membership  eligibility.   That  issue  was  the  focus 
of  testimony  at  the  Division's  hearing  in  Pittsfield  and  related  filings.   The 
hearing  itself  was  conducted,  in  part,  to  receive  testimony  on  the  particular 
issue  of  expansion  of  membership  eligibility  in  credit  unions.   The  extended 
delay  in  the  decision  on  this  application  was  to  allow  the  Division  to  conduct 
its  own  review  of  this  matter  on  a  general  policy  basis  as  well  as  to  analyze 
the  submitted  information  on  this  application.   Unrelated  issues  not  within  the 
jurisdiction  of  the  Division,  although  appearing  in  the  record,  were  not 
considered  during  this  extended  review  period. 

Pittsfield,  with  total  assets  of  $233,592,000.00  as  of  December  31, 
1991,  serves  its  membership  from  three  banking  offices.   Prior  to  1988, 
membership  in  the  Credit  Union  was  generally  limited  to  employees  and  retirees 
of  the  various  departments  of  the  General  Electric  Company  ("General  Electric" 
or  "G.E.")  in  Pittsfield.   The  by-laws  were  amended  in  1988  to  grant  eligibility 
to  relatives  and  their  families,  as  defined  in  the  by-laws,  of  member  General 
Electric  employees  or  retirees. 

In  its  various  filings,  Pittsfield  explains  the  proposed  amendment  as 
being  consistent  with  an  amendment  petitioned  for  in  1989  and  approved  at  the 
beginning  of  1990.   In  general,  that  by-law  change  authorized  membership  in  the 
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Credit  Union  for  employees  and  former  employees  of  three  specific  companies: 
Information  Alliance  Company,  Inc.;  Geary  Corporation;  and  Crane  &  Co.   Two 
subsidiaries  of  Crane  &  Co.  were  also  named  within  the  by-laws.   The  three 
specified  companies  are  either  jointly  owned  by  G.E.  or  are  engaged  in  joint 
ventures  with  General  Electric  or  its  subsidiaries.   The  current  petition  seeks 
to  similarly  name  Berkshire  Gas  within  the  by-law  thereby  granting  membership 
eligibility  for  its  employees,  former  employees  and  their  families.   As  stated 
in  the  application  and  other  filings  Berkshire  Gas  is  allied  with  General 
Electric  as  a  participating  partner  company  in  the  Living  Environments  project. 
In  summary,  that  project  seeks  to  develop  systems  and  components  for  the  use  of 
new  technologies  within  the  home.   In  that  context  Pittsfield  argues  that  it  has 
a  similar  allied  relationship  with  Berkshire  Gas  as  it  does  with  the  other  named 
entities  approved  for  and  now  included  in  the  by-laws. 

Opposition  to  the  application  focused  on  the  amendment's  expansion  of 
membership  from  the  original  field  of  operation  of  the  Credit  Union.   On  a 
general  basis  that  position  is  articulated  as  consistent  with  the  concept  that 
credit  union  members  have  a  common  bond  which  is  shared  by  each  individual.   On 
a  transactional  basis  that  analysis  would  conclude  that  membership  in  Pittsfield 
should  remain  restricted  to  employees  and  retirees  of  the  General  Electric 
Company  located  in  Pittsfield.   Accordingly,  opponents  would  argue  that  the 
application  be  denied  on  the  grounds  either  that  no  such  bond  exists  between 
General  Electric  and  Berkshire  Gas  or  that  the  relationship  evidenced  by  the 
Living  Environments  project  does  not  meet  any  minimum  level  of  such  commonality 
of  interests  for  membership  eligibility. 

Opponents  suggested  that  the  Division  analyze  this  application  in  light 
of  the  common  bond  test  set  out  in  federal  law.   That  provision,  12  USC  §1759, 
limits  membership  in  a  federal  credit  union  to  "...  groups  having  a  common  bond 
of  occupation  or  association,  or  to  groups  within  a  well-defined  neighborhood, 
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community,  or  rural  district."   As  stated  in  submitted  testimony  such  a  review 
would  require  the  proposed  amendment  to  fit  within  the  Credit  Union's  existing 
field  of  membership  and  prevent  the  continued  exploitation  of  the  common  bond 
concept. 

Twenty-five  years  before  the  creation  of  a  federal  credit  union  charter, 
Massachusetts  passed  a  law  authorizing  the  establishment  of  credit  unions. 
Current  law  describes  a  credit  union  as  a  corporation  formed  "...  for  the 
purpose  of  accumulating  and  investing  the  savings  of  its  members  and  making 
loans  to  them  for  provident  purposes  ...".   Eligibility  for  membership  is 
determined  in  the  by-laws  which  are  required  to  set  out  the  conditions  of 
residence,  occupation  or  association  which  qualify  persons  for  membership. 
Prior  to  1976  all  by-law  provisions  and  amendments  thereto  were  required  to  be 
approved  by  the  Commissioner.   A  statutory  amendment  in  1976,  however,  provided 
for  such  approval  of  only  three  specific  by-law  provisions,  including  any 
changes  to  the  conditions  of  residence,  occupation  or  association  which  qualify 
people  for  membership.   The  scope  of  a  credit  union's  membership  is  not 
addressed  further  in  the  General  Laws. 

That  statutory  review,  however  brief,  is  sufficient  to  indicate  that  the 
membership  criteria  set  out  in  state  law  is  and  has  been  broader  than  the 
requirements  applicable  to  federal  credit  unions.   Therefore,  arguments  for 
scrutiny  solely  on  the  basis  of  common  bond  analysis  fail  upon  comparison  of  the 
applicable  statutes.   The  Division's  past  actions  on  petitions  to  expand 
membership  also  reflected  the  latitude  provided  in  law.   Those  actions  also 
recognized  that  the  Massachusetts  General  Laws  and  in  particular  the  credit 
union  enabling  statute,  chapter  171,  do  not  distinguish,  in  any  way,  in  the 
powers  or  services  of  a  credit  union  based  upon  the  scope  of  its  membership. 
Moreover,  those  statutes  refer  only  to  a  credit  union  without  any 
characterization  to  a  credit  union  as  being  "industrial",  "community"  or  any 
other  designation. 
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Although  not  tied  to  the  single  test  of  common  bond,  the  Division  does 
have  standards  for  review  of  petitions  to  expand  a  credit  union's  membership. 
In  recent  years  those  standards  have  been  indicated  by  the  information  required 
in  the  application  as  well  as  the  review  process  for  such  petitions.   In  many 
ways  the  standards  are  similar  to  those  used  to  review  most  applications 
submitted  by  banks  or  credit  unions. 

The  standards  for  general  applicability  include  the  financial  and 
managerial  resources  of  the  applicant;  the  convenience  and  needs  of  the 
community  to  be  served;  competition  among  financial  institutions;  the 
applicant's  compliance  with  provisions  of  the  Community  Reinvestment  Act 
("CRA")  and  other  statutory  requirements  specific  to  the  transaction.   The 
analysis  of  those  factors  are  considered  in  the  light  of  the  application  pending 
before  the  Division.   In  the  case  of  an  application  to  amend  a  credit  union's 
by-laws  relative  to  membership,  the  Division  considers  the  reasons  the  specific 
amendment  is  being  sought;  the  clarity  of  the  terminology  used  in  the  amendment; 
existing  relationships  or  contacts  with  individuals  or  entities  to  be  affected 
by  the  proposed  change;  the  scope  of  the  proposed  change  in  the  number  of 
members  as  well  as  anticipated  changes  to  the  credit  union's  facilities, 
services,  assets  and  expenses  resulting  from  the  implementation  of  the  proposed 
amendment . 

The  record  of  this  petition  clearly  reflects  the  reasons  it  was  filed. 
Through  this  amendment  Pittsfield  continues  to  seek  to  offset  the  declining 
General  Electric  employment  base  through  the  addition  of  members  from  businesses 
which  have  a  relationship  with  General  Electric.   Berkshire  Gas  is  presently  not 
affiliated  with  any  credit  union  and,  therefore,  sought  and  supported  this 
amendment  to  Pittsfield' s  by-laws.   Associations,  including  the  Living 
Environments  project,  exist  between  employees  of  Berkshire  Gas  and  employees  of 
General  Electric.   Moreover,  the  eligiblity  of  individuals  to  be  covered  by  the 
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proposed  amendment  could  easily  be  determined,  if  necessary,  upon  review  by  an 
examiner.   Analysis  of  such  factors  weigh  in  favor  of  approving  this  proposed 
application. 

The  application  specifies  that  Berkshire  Gas  employed,  at  that  time, 
118  employees.   Projections  included  therein  for  the  number  of  potential  family 
members  as  well  as  retirees  indicate  that  approval  of  the  amendment  would  not 
adversely  impact  the  expenses  or  services  of  the  Credit  Union.   The  surplus  and 
reserves  of  Pittsfield  also  appear  sufficient  to  withstand  any  resulting  growth 
due  to  increased  membership  from  this  amendment.   The  facilities  and  staffing  of 
the  Credit  Union  are  also  capable  of  handling  any  additional  workload  resulting 
from  the  proposed  change  in  membership.   Therefore,  the  financial  and  managerial 
considerations  reviewed  for  this  application  also  support  approval. 

Other  factors  reviewed  in  conjunction  with  any  petition  filed  by  a 
banking  institution  were  also  found  consistent  with  approval  of  the  proposed 
amendment.   Extending  membership  eligibility  in  the  Credit  Union  to  personnel  of 
Berkshire  Gas  would  allow  them  to  seek  and  obtain  financial  services,  at  their 
option,  at  other  locations  convenient  to  their  workplace.   Neither  the  record 
nor  the  Division's  review  indicate  that  approval  of  the  application  would 
unreasonably  affect  competition  among  banking  institutions  in  the  area.   As  part 
of  this  process  the  Credit  Union  was  also  determined  to  be  in  compliance  with 
the  provisions  of  CRA. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application  as  well  as  administrative  requirements  and  a  determination  that  the 
provisions  of  Massachusetts  General  Laws  chapter  171,  section  10  have  been  met, 
approval  is  hereby  granted  to  the  Credit  Union  to  amend  its  by-laws  to  now 
include  Berkshire  Gas  Company.   All  other  provisions  of  the  by-laws  remain  in 
effect.   Accordingly,  Article  II  of  Section  1  of  the  by-laws  of  Pittsfield  G.E. 
Employees*  Credit  Union  is  hereby  amended  to  read  as  follows: 
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"Notwithstanding  the  foregoing,  employees  and  former  employees 
(and  any  members  of  their  families)  of  the  following 
corporations  shall  be  eligible  for  membership  in  the 
Corporation:   Information  Alliance  Company,  Inc.;  the  Geary 
Corporation;  and  Crane  &  Co.  and  its  wholly  owned  subsidiaries, 
Excelsior  Printing  Company  and  Excelsior  Process  &  Engineering, 
Inc.;  and  Berkshire  Gas  Co." 

The  approval  granted  herein  makes  this  amendment  operative  as  of  this 

date  pursuant  to  said  section  10.   In  order  to  conclude  this  transaction, 

please  return  to  this  Division,  a  certified  copy  of  Article  II  section  1  in  its 

entirety  which  gives  effect  to  this  amendment. 


August  13,  1992 
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decision  SEP  2  3  199Z 

RELATIVE   TO   THE   MERGER   OF 
THE   FALMOUTH   NATIONAL    BANKy (- FAfcM<WJT$,  f^U^ACHUSBTTS 

DURFEE   ATTLEBORO   BANK,    FALL   RIVER,  ^SsfififlUSETTS 

WITH  AND  INTO 
SOUTH  SHORE  BANK,  QUINCY,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws, 
chapter  172,  section  36,  subsection  A,  paragraph  1,  The  Falmouth 
National  Bank  ("Falmouth"),  Falmouth,  Massachusetts  and  Durfee 
Attleboro  Bank  ("Durfee"),  Fall  River,  Massachusetts  (or  collectively, 
the  "Two  Banks")  under  the  terms  of  separate  Agreements  of  Merger  and 
Plans  of  Reorganization  (the  "Agreements")  seek  to  merge  with  and  into 
South  Shore  Bank  ("South  Shore"),  Quincy,  Massachusetts.   The 
Agreements  provide  for  the  merger  of  the  Two  Banks  into  South  Shore 
under  the  charter,  by-laws  and  name  of  South  Shore.   Additionally,  the 
Agreements  provide  that  South  Shore's  main  office  will  remain  the  main 
office  of  the  consolidated  bank  while  all  of  the  banking  offices  of 
the  Two  Banks  will  become  branch  offices  of  the  merged  entity.   Each 
bank  involved  in  this  transaction  is  a  subsidiary  of  Multibank 
Financial  Corp.  ("Multibank"),  a  bank  holding  company. 

Notice  of  the  application  has  been  posted  and  published  as 
required  by  the  Division  of  Banks.  The  time  period  for  interested 
persons  to  submit  comments  passed  on  August  5,  1992  and  a  review  of 
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the  application,  supporting  documents  and  all  related  materials 
received  has  been  completed.   The  analysis  of  this  record  considered 
the  competitive  effects  of  the  proposed  transaction,  the  financial  and 
managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other 
applicable  statutory  criteria. 

Based  on  financial  information  as  of  March  31,  1992  and 
information  in  the  application  documents,  South  Shore  and  the  Two 
Banks  currently  operate  as  follows:   South  Shore,  with  total  assets  of 
$895,956,000.00,  primarily  services  Norfolk  County  from  twenty-four 
offices  within  the  county;  Falmouth,  with  total  assets  of 
$174,350,000.00,  primarily  services  Barnstable  County  from  seven 
offices  within  the  county;  and  Durfee,  with  total  assets  of 
$367,912,000.00,  primarily  services  Bristol  County  from  eleven  offices 
within  the  county.   Since,  South  Shore,  Falmouth  and  Durfee  are  banks 
within  the  same  holding  company,  that  parent  corporation,  Multibank, 
views  the  transaction  as  an  internal  corporate  reorganization.   That 
factor  weighs  in  favor  of  approving  the  proposed  transaction  since  it 
influences  managerial  and  financial  concerns  as  well  as  consideration 
of  the  competitive  effects  of  the  merger.  Moreover,  as  a  result  of 
this  transaction,  Multibank  might  better  serve  as  a  source  of  strength 
to  the  combined  institution  should  it  need  to  meet  those 
responsibilities  as  a  holding  company.   The  application  states  that 
this  significant  consolidation  of  its   banking  subsidiaries  will 
enhance  Multibank' s  enhanced  ability  to  improve  earnings  and,  as  a 
result,  attract  new  capital. 

The  application  cites  several  benefits  resulting  from  the 
merger.   Customers  will  benefit  from  a  higher  lending  limit, 
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strengthened  management  and  greater  staff  depth  at  the  consolidated 
institution.   As  noted  above.  South  Shore,  Falmouth  and  Durfee  do  not 
currently  compete  within  the  same  service  areas.   Therefore,  the 
continuing  bank's  maintenance  of  all  existing  banking  offices  will 
provide  customers  with  an  expanded  branch  network.   As  subsidiaries  of 
a  bank  holding  company,  the  banks  generally  provide  similar  products 
and  services  and  the  consolidated  bank  will  continue  to  offer  those 
products  and  services.   Accordingly,  public  convenience  considerations 
weigh  in  favor  of  the  proposed  merger. 

Another  factor  reviewed  by  the  Division  on  each  pending 
application  is  the  compliance  of  state-chartered  institutions  with  the 
provisions  of  the  Community  Reinvestment  Act  ("CRA")  set  out  in 
Massachusetts  General  Laws  chapter  167,  section  14.   Such  review 
includes,  for  a  state-chartered  bank,  examination  by  personnel  of  this 
Division  as  well  as  analysis  of  concerns  received  from  the  community 
relative  to  a  bank's  record  of  performance.   Upon  review,  South  Shore 
and  Durfee  were  both  found  to  maintain  a  satisfactory  record  of 
meeting  the  credit  needs  of  their  communities. 

On  the  basis  of  the  foregoing  considerations,  the  record  of 
this  application  and  the  statutory  and  regulatory  requirements, 
approval  is  granted,  pursuant  to  paragraph  1  of  subsection  A  of 
section  36  of  chapter  172,   to  merge  Falmouth  and  Durfee  with  and  into 
South  Shore  as  referenced  in  the  Agreements.   Approval  is  also  hereby 
granted  under  section  3  of  chapter  167C  for  South  Shore  to  maintain 

as  branch  offices  all  the  banking  offices  of  Falmouth  and  Durfee 
and,  under  the  authority  of  section  3  of  chapter  167B,  to  maintain, 
operate  and  share  any  electronic  branches  ("ATM  machines")  of  Falmouth 
or  Durfee  as  ATM  machines  of  South  Shore. 
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In  conjunction  with  this  transaction,  approval  is  granted 
pursuant  to  subsections  A  and  D  of  section  24  of  chapter  172  for  South 
Shore  to  increase  the  amount  of  its  authorized  and  issued  common  stock 
from  1,127,634  to  1,639,314  shares. 

The  approvals  granted  herein  are  subject  to  the  following 
conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective 
until  Articles  of  Merger  with  the  endorsement  of 
the  Commissioner  of  Banks  thereon  are  filed  with 
the  Secretary  of  State; 

(2)  that  the  continuing  bank  comply  with  all  other 
conditions  imposed  and  in  effect  by  a  regulatory 
agency; 

(3)  that  South  Shore  shall  not  pay  any  cash  dividend 
without  first  giving  prior  written  notification 
to  the  Commissioner.   Such  written  notification 
shall  be  submitted  no  less  than  thirty  (30)  days 
prior  to  declaring  any  dividend  on  the  capital 
stock  of  South  Shore.   This  notice  requirement 
shall  continue  until  rescinded  in  writing  by  the 
Commissioner  of  Banks;  and 

(4)  that  the  proposed  merger  be  consummated  within  one 
year  of  the  date  of  this  Decision. 
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DECISION 
RELATIVE  TO  THE  MERGER  OF 
CENTURY  NORTH  SHORE  BANK  AND  TRUST  COMPANY,  LYNN,  MASSACHUSETTS 

AND 
THE  BANK  OF  MASSACHUSETTS,  INC.  (d/b/a  CENTURY  BANK/SUFFOLK) 

CHELSEA,  MASSACHUSETTS 
WITH  AND  INTO 
CENTURY  BANK  AND  TRUST  COMPANY,  SOMERVILLE,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws, 
chapter  172,  section  36,  subsection  A,  paragraph  1, . Century  North 
Shore  Bank  and  Trust  Company  ("Century  North  Shore"),  Lynn, 
Massachusetts  and  The  Bank  of  Massachuusetts,  Inc.  (d/b/a  Century 
Bank/Suffolk)  ("Century  Bank/Suffolk"),  Chelsea,  Massachusetts  (or 
collectively,  the  "Two  Banks")  under  the  terms  of  separate  Agreements 
of  Merger  (the  "Agreements")  seek  to  merge  with  and  into  Century  Bank 
and  Trust  Company  ("Century  Bank"),  Somerville,  Massachusetts.   The 
Agreements  provide  for  the  merger  of  the  Two  Banks  into  Century  Bank 
under  the  charter,  by-laws  and  name  of  Century  Bank.   Additionally, 
the  Agreements  provide  that  Century  Bank's  main  office  will  remain  the 
main  office  of  the  consolidated  bank  while  all  of  the  banking  offices 
of  the  Two  Banks  will  become  branch  offices  of  the  merged  entity. 
Each  bank  involved  in  this  transaction  is  a  subsidiary  of  Century 
Bancorp,  Inc.,  Somerville,  Massachusetts,  a  bank  holding  company. 

Notice  of  the  application  has  been  posted  and  published  as 
required  by  the  Division  of  Banks.   The  time  period  for  interested 
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persons  to  submit  comments  passed  on  August  3/  1992  and  a  review  of 

the  application,  supporting  documents  and  all  related  materials 

received  has  been  completed.   The  analysis  of  this  record  considered 

i 

the  competitive  effects  of  the  proposed  transaction,  the  financial  and 
managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other 
applicable  statutory  criteria. 

Based  on  financial  information  as  of  March  31,  1992  and 
information  in  the  application  documents,  Century  Bank  and  the  Two 
Banks  currently  operate  as  follows:   Century  Bank,  with  total  assets 
of  $287,323,000.00,  has  five  banking  offices  and  lists  twelve 
communities  as  being  within  its  Community  Reinvestment  Act  ("CRA" ) 
defined  community.   Century  North  Shore,  with  total  assets  of 
$86,307,000.00,  has  six  banking  offices  and  lists  thirteen  communities 
as  being  within  its  CRA  defined  community.   Century  Bank/Suffolk,  with 
total  assets  of  $75,953,000.00,  has  four  banking  offices  and  lists 
five  communities  within  its  CRA  defined  community.   Together,  the 
three  banks  provide  services  to  communities  located  in  Essex, 
Middlesex  and  Suffolk  Counties.   Since  Century  Bank,  Century  North 
Shore  and  Century  Bank/Suffolk  are  banks  within  the  same  holding 
company,  that  parent  corporation,  Century  Bancorp,  Inc.  views  the 
transaction  as  an  internal  corporate  reorganization.   That  factor 
weighs  in  favor  of  approving  the  proposed  transaction  since  it 
influences  managerial  and  financial  concerns  as  well  as  consideration 
of  the  competitive  effects  of  the  merger.   Moreover,  as  a  result  of 
this  transaction,  Century  Bancorp  Inc.  might  better  serve  as  a  source 
of  strength  to  the  combined  institution  should  it  need  to  meet  those 
responsibilities  as  a  holding  company. 


-3- 

The  application  cites  several  benefits  from  the  merger.   Those 
benefits  include,  in  part,  a  higher  lending  limit  for  all  customers  of 
the  consolidated  bank,  strengthened  management  and  a  more  efficient 
delivery  of  consumer  and  corporate  products.   As  subsidiaries  of  a 
bank  holding  company,  the  banks  generally  provide  similar  products  and 
services  and  the  consolidated  bank  will  continue  to  offer  those 
products  and  services.   Additionally,  no  banking  offices  will  be 
closed  in  conjunction  with  the  transaction.   Accordingly,  public 
convenience  considerations  do  not  preclude  approval  of  the  proposed 
merger. 

Another  factor  reviewed  by  the  Division  on  each  pending 
application  is  the  compliance  of  state-chartered  institutions  with  the 
provisions  of  the  Community  Reinvestment  Act  ("CRA")  set  out  in 
Massachusetts  General  Laws  chapter  167,  section  14.   Such  review 
includes,  for  a  state-chartered  bank,  examination  by  personnel  of  this 
Division  as  well  as  analysis  of  concerns  received  from  the  community 
relative  to  a  bank's  record  of  performance.   Upon  review,  Century 
Bank,  Century  North  Shore  and  Century  Bank/Suffolk  were  all  found  to 
maintain  a  satisfactory  record  of  meeting  the  credit  needs  of  their 
communities. 

On  the  basis  of  the  foregoing  considerations,  the  record  of 
this  application  and  the  statutory  and  regulatory  requirements, 
approval  is  granted,  pursuant  to  paragraph  1  of  subsection  A  of 
section  36  of  chapter  172,   to  merge  Century  North  Shore  and  Century 
Bank/Suffolk  with  and  into  Century  Bank  as  referenced  in  the 
Agreements.   Approval  is  also  hereby  granted  under  section  3  of 
chapter  167C  for  Century  Bank  to  maintain  as  branch  offices  all  the 
banking  offices  of  Century  North  Shore  and  Century  Bank/Suffolk  and, 
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under  the  authority  of  section  3  of  chapter  167B,  to  maintain,  operate 
and  share  any  electronic  branches  ("ATM  machines")  of  Century  North 
Shore  or  Century  Bank/Suffolk  as  ATM  machines  of  Century  Bank. 

In  conjunction  with  this  transaction,  approval  is  granted 
pursuant  to  subsections  A  and  D  of  section  24  of  chapter  172  for 
Century  Bank  to  increase  the  amount  of  its  authorized  and  issued 
common  stock  from  50,000  to  225,000  shares. 

The  approvals  granted  herein  are  subject  to  the  following 
conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective 
until  Articles  of  Merger  with  the  endorsement  of  the 
Commissioner  of  Banks  thereon  are  filed  with  the 
Secretary  of  State;  and 

(2)  that  the  proposed  merger  be  consummated  within  one 
year  of  the  date  of  this  Decision. 


August  14,  1992 


Date 


Thomas  J.  Curry 
Acting  Commissioner  of/Banks 
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